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Public Law 99-502, the Federal Technol ogy Transfer Act of 1986,

as anended.

COOPERATIVE RESEARCH AND DEVELOPMENT
AGREEMENT (hereinafter "CRADA'™) No. 97-F

BETWEEN

FEDERAL ENERGY TECHNOLOGY CENTER (FETC)
U.S. DEPARTMENT OF ENERGY

AND

(hereinafter the "Participant'™)

both being hereinafter jointly referred to as the "Parties”

The Parties agree to enter into this CRADA as authorized by | aw
and in accordance with the following terns and conditions:

ARTICLE 1. DEFINITIONS

A

"Government"” nmeans the United States of Anmerica and
agenci es thereof including the Departnment of Energy's
Federal Energy Technol ogy Center (FETC).

"DOE" neans the Departnent of Energy, an agency of the
United States of Anerica.

"FETC' is a Governnent-owned and operated facility
engaged in the conduct of energy research and
devel opnent .

"Laboratory Director"” nmeans the Director of the Federa
Energy Technol ogy Center, acting in accordance wth and
under the general and enunerated authority of P.L. 99-

502, as anended.

"Cooperative Research and Devel opnent Agreenent" (CRADA)
means an agreenment as defined in and which conforns to
the requirenents of P.L. 99-502, the "Federal Technol ogy
Transfer Act of 1986," as anmended.
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"Generated Information” means information produced in
the performance of this CRADA.

"Proprietary Information” neans information which is
devel oped at private expense outside of this CRADA, and
enbodies (i) trade secrets or (ii) commercial or
financial information which is privileged or
confidential under the Freedom of Information Act

(5 US.C 8§ 552(b)(4)), and is marked as Proprietary

| nf or mati on.

"Protected CRADA Information" neans Generated

I nformation which is marked as being Protected CRADA
Information by a Party to this CRADA, and which woul d
have been Proprietary Information had it been obtai ned
froma non-federal entity.

"Unlimted R ghts" neans the right to use, disclose,
reproduce, prepare derivative works distributed to the
public, and performpublicly or display publicly in any
manner or for any purpose, or to permt others to do so.

"Subj ect Invention" nmeans any invention of the Parties
conceived or first actually reduced to practice in the
performance of work under this CRADA

"Intell ectual Property" neans patent applications,
patents, and other fornms of conparable property rights
protected by Federal law and its foreign counterparts.

ARTICLE 11. STATEMENT OF WORK

[INSERT SOW]

CRADA EVALUATI ON

To aid FETC in evaluating its CRADA program the Participant wll
provide FETC with a short narrative at the end of the CRADA
addressing the foll ow ng:

Were your CRADA expectations net, not net, or exceeded?

Estimate the cost savings to future projects due to the
CRADA?
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- Did the CRADA result in any product or know edge which can

be applied to future conpany prograns w t hout FETC
i nvol venent ?

- Wul d you enter into another CRADA with the FETC?

- What woul d you change about the CRADA devel opnent or CRADA

i npl enent ati on process?

- What is the |argest potential inpact this CRADA may have on

your conpany (e.g., an increase in productivity, sales,
| obs created, new products, etc.)?

ARTICLE 111. TERM AND CONTRIBUTIONS OF THE PARTIES

A. The terns of the CRADA, unless otherw se specified,

shall remain in effect for [STATE PERIOD
OF PERFORMANCE], commencing on the date the Laboratory

Director signs this agreenent.

B. The estimted value of the Participant's contribution is

$ . The estimated val ue of the
Governnment's contribution is $ :
subj ect to avail abl e funding.

C. The Parties shall have no obligation to continue or

conpl ete performance of the work at an anpbunt in excess

of the estimated contribution in paragraph A above,
i ncl udi ng any subsequent anendnent.

D. Each Party agrees to provide thirty (30) days advance

notice to the other Party if the actual anmount to
conplete performance will exceed the estinmated
contri bution.

ARTICLE 1V. PROPERTY

Al l tangi bl e personal property produced or acquired under this

CRADA, shall becone the property of the Participant or the
Gover nnent dependi ng on whose funds were used to obtain it.
property are listed in Attachnent A. Personal property shal
di sposed of as directed by the owner at the owner's expense.
jointly funded property shall be owned by the Governnent.
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Failure of the Participant to renove its property from federal

property will establish a presunption of abandonnment under
federal property regul ations.

ARTICLE V. DISCLAIMER

THE GOVERNMENT AND THE PARTI Cl PANT MAKE NO EXPRESS OR | MPLI ED
WARRANTY AS TO THE CONDI TI ONS OF THE RESEARCH OR ANY | NTELLECTUAL
PROPERTY, GENERATED | NFORVATI ON OR PRODUCT MADE, OR DEVELOPED
UNDER THI S CRADA, OR THE OMNERSHI P, MERCHANTABI LI TY, OR FI TNESS
FOR A PARTI CULAR PURPCSE OF THE RESEARCH OR RESULTI NG PRCDUCT

NEI THER THE GOVERNVENT NOR THE PARTI Cl PANT SHALL BE LI ABLE FOR
LOST PROFI TS, LOST SAVI NGS, SPECI AL, CONSEQUENTI AL, | NCI DENTAL OR
OTHER | NDI RECT DAMAGES ATTRI BUTED TO SUCH RESEARCH OR RESULTI NG
PRODUCT, | NTELLECTUAL PROPERTY, GENERATED | NFORVATI ON, OR PRODUCT
MADE OR DEVELOPED UNDER THI S CRADA.

ARTICLE VI. PRODUCT LIABILITY

Participant indemifies the Governnent for all damages, costs,
and expenses, including attorney's fees, arising from personal
injury or property damage occurring as a result of the making,
using or selling of a product, process or service by or on behalf
of the Participant, its assignees or |icensees, which was derived
fromthe work performed under this CRADA. In respect to this
Article, the Governnment shall not be considered an assi gnee or
Iicensee of the Participant.

ARTICLE VII1. RIGHTS IN GENERATED INFORMATION

A. Right to Use

The Governnent shall have unlimted rights in al
CGenerated Information produced or provided by the
Partici pant under this CRADA, except for information
which is disclosed in a Subject Invention disclosure
bei ng considered for patent protection, or marked as
bei ng copyrighted, Protected CRADA | nformation or
Proprietary |Information.
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Copyri ght ed Wbr ks

For CGenerated Information, the Governnment retains for
itself and others acting on its behalf, a royalty-free,
non-transferabl e, non-exclusive, irrevocable worldw de
copyright license to reproduce, prepare derivative

wor ks, distribute copies to the public, and perform
publicly and display publicly, by or on behalf of the
Governnent, all copyrighted works produced in the
performance of this CRADA, subject to the restrictions
t his CRADA pl aces on publication of Proprietary

I nformation and Protected CRADA | nformation.

Copyright Rights (Alternate)

The express witten agreenment of the Laboratory
Director is required to establish a claimto
copyright subsisting in any Generated Information
first produced in the performance of this CRADA.

ARTICLE VINI. OBLIGATIONS AS TO PROPRIETARY INFORMATION

A

If Proprietary Information is orally disclosed, it shal
be identified as such at the tine of disclosure and

confirmed in a witten sunmary thereof within ten (10)
days as being Proprietary Information of the provider.

Except as nmay otherw se be agreed to in witing by the
provider, the Parties agree to use Proprietary
Information only in the performance of this CRADA and to
not further disclose such information to others, except
to Governnent enpl oyees who are subject to the statutory
provi si ons agai nst disclosure of confidenti al
information set forth in the Trade Secrets Act (18 USC
1905), or persons who have signed confidentiality

agr eenent s.

The Parties will mark Proprietary Information with the
followi ng | egend: "PROPRI ETARY | NFORVATI ON - NOT
AVAI LABLE FOR DI SSEM NATI ON. "

Al Proprietary Information shall be returned to the
provi der thereof at the conclusion of this CRADA at the
provi der's expense or otherw se di sposed of by nutual
agreenent of the Parties.
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Al Proprietary Information shall be protected, unless
and until such Proprietary Information shall becone
publicly known wi thout the fault of the recipient, shal
cone into recipient's possession wthout breach of any
of the obligations set forth herein by the recipient, or
shal | be i ndependently devel oped by recipient's

enpl oyees who did not have access to Proprietary
Information, is intentionally rel eased by the disclosing
Party to a third party wthout restriction, or is

rel eased for disclosure with the witten consent of the
di scl osing Party.

Attachnent B contains a listing of the Proprietary

| nformati on which the Participant has identified at the
time of signing the CRADA as necessary to provide to
FETC in order to performthe work identified under this
CRADA. Introduction of any additional Proprietary

| nfformati on shall be by nutual agreenment of the Parti es.

IX. OBLIGATIONS AS TO PROTECTED CRADA INFORMATION

A

Each Party may mark as Protected CRADA Information, as
defined in Article I, any Cenerated Information produced
by its enployees, and with the agreenent of the other
Party, mark any Cenerated Information produced by the

ot her Party's enpl oyees.

The Parties will nmark the cover of any docunent
containing Protected CRADA Information with the
foll ow ng | egend:

"PROTECTED CRADA | NFORNMATI ON

TH'S DOCUMENT CONTAI NS PROTECTED CRADA | NFORVATI ON

WH CH WAS PRODUCED ON [DATE] UNDER CRADA NO.
_____ AND IS NOT TO BE FURTHER DI SCLOSED FOR A PERI OD
o [NOT TO EXCEED 5 YEARS] FROM THE DATE I T

WAS PRODUCED EXCEPT AS EXPRESSLY PROVI DED FOR I N THE
CRADA. "

In addition, the Parties wll mark each page of the
docunent with the follow ng | egend: "PROTECTED CRADA
| NFORVATI ON. "
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C. For a period of __ [NOT TO EXCEED 5 YEARS] from
the date Protected CRADA I nformation was produced, the
Parties agree not to further disclose such Information
except:

(1) as necessary to performthis CRADA

(2) to be provided to other DOE facilities with the
sane protection in place,

(3) or as otherwi se nutually agreed to by the Parties
i n advance.

D. The obligations in paragraph C above shall end sooner
for any Protected CRADA | nformation which becones
publicly known wi thout fault of either Party, comes into
a Party's possession w thout breach by that Party of the
obl i gations of paragraph C above, or is independently
devel oped by soneone who did not have access to the
Prot ect ed CRADA | nfornmation.

ARTICLE X. EXPORT CONTROL

THE PARTI ES UNDERSTAND THAT MATERI ALS OR | NFORVATI ON RESULTI NG
FROM THE PERFORMANCE OF THI S CRADA MAY BE SUBJECT TO EXPORT CON
TROL LAWS AND THAT EACH PARTY IS RESPONSI BLE FOR I TS OAN COVPLI -
ANCE W TH SUCH LAWS

ARTICLE XI. REPORTS AND ABSTRACTS

A. The Participant wll provide a nonproprietary abstract
at the tinme the CRADA is submtted to the Laboratory
Director for approval. Further abstracts may be
requi red, for exanple, where a substantial change in
scope or dollars occurs.

B. The Parties agree to produce the follow ng reports:
(1) a final report, and
(2) ot her topical/periodic reports where the nature of

the research and magnitude or dollars justify or
as negotiated in Article I1I.
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C. Any reports properly marked with a restrictive | egend
identifying the agreed-to period of w thhol ding from
public disclosure shall be used by the DOE for
Departnent use only and shall be asserted to be exenpt
fromthe Freedom of Information Act as set forth at 5
U S. C 552

ARTICLE XI1. PRE-PUBLICATION APPROVAL

The Parties agree to secure pre-publication approval of any
information to be published as a result of this CRADA ot her than
that contained in the public abstract called for in Article Xl.
Such approval shall not be unreasonably w thheld or denied.
Failure to receive witten response within thirty (30) cal endar
days fromthe date the docunent is received for review shall be
considered by the requesting Party as pre-publication approval.

ARTICLE XI11. REPORTING SUBJECT INVENTIONS

A. The Parties agree to disclose to each other through the
Adm ni strative Contact listed in Article XXVII every
Subj ect Invention that may be patentable or otherw se
protectable under the Patent Act within two (2) nonths,
or such longer period as is reasonably required, after
the inventor first discloses the invention in witing to
t he person(s) responsible for patent matters of the
di scl osing Party.

B. Disclosure shall be in such detail as to be capabl e of
enabling one skilled in the art to make and use the
invention under 35 U.S.C. 112. The discl osure shal
al so identify any statutory bar that may exi st and there
shall be a continuing obligation on the Parties to
further disclose any statutory bar that occurs for an
i nvention disclosed but for which a patent application
has not been filed. Al invention disclosures shall be
mar ked and treated as confidential under 35 U S. C. 205.

C. The Parties agree to require, by witten agreenent, that
their enpl oyees di scl ose each Subject Invention made
under this CRADA pronptly in witing to personnel
responsible for patent matters. Further, the Parties
agree that they will require their enployees to execute
or have executed and pronptly deliver all instrunents
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necessary for the filing and obtaining of patent
protection on any Subject |nvention.

ARTICLE XIV. RIGHTS TO SUBJECT INVENTIONS

A

Each Party shall have the first option to retain title to
any Subject Invention solely made by its enpl oyees during
the work under this CRADA. For joint Subject Inventions
made by the DOE and the Participant, the Participant shal
have the option of electing to retain title to its undivided
rights and, if this option is elected, title to such Subject
| nventions shall be jointly owed by the DCE and the
Parti ci pant.

The Participant acknow edges that the DOE may obtain title
to each Subject Invention for which a patent application is
not filed, a patent application is not prosecuted to

i ssuance, or for which any issued patent is not naintained
by the Partici pant.

If the Participant elects to retain title to a Subject

I nvention, or chooses an exclusive license to a FETC

enpl oyee Subject Invention as provided bel ow, the Governnment
shal | retain a nonexclusive, non-transferable, irrevocable,
paid-up license to practice, or to have practiced, the
invention by or on behalf of the United States throughout

t he worl d.

The Participant shall have the option to choose an excl usive
license for [SPECIFY THE PRE-NEGOTIATED FIELD OF USE] for
any patents or patent applications made in whole or in part
by enpl oyees of DOE/ FETC under this CRADA. This option
shall only be available to the Participant for a period of
twel ve nonths after the DOE reports the invention to the
Partici pant or such longer tinme as nmay be approved by DOCE
The Parties agree to negotiate in good faith to enter a
separate nutual ly agreeable |icense agreenent, including
reasonabl e conpensati on, commercialization mlestones, a
U.S. Conpetitiveness C ause, March-in Provisions and ot her
reasonable terns and conditions. |f such |icense agreenent
is not conpleted within one year of initiation of good faith
negoti ations, rights in Subject Inventions shall be governed
by applicable laws and this CRADA Agreenent.



- MODEL -

ARTICLE XV. FILING PATENT APPLICATIONS

A

If the Participant elects to take title in any Subject

| nvention under Article XV above, the Participant shal

have the first opportunity to file U. S. and foreign patent
applications; but if the Participant does not file such
applications within twelve nonths after disclosure or 60
days prior to any statutory bar to patentability, whichever
is earlier, then the Governnent may file patent applications
and the Participant shall convey title in such Subject

| nventions to the Governnent.

| f the Participant does not desire to file a patent
application in any country in which it has the right to file
for any Subject Invention, it shall notify DOE

Adm nistrative Contact listed in Article XXVI1 in witing of
such negative intent within twelve (12) nonths after the
initial disclosure of such invention but not |ater than 60
days prior to the time when any statutory bar m ght
foreclose filing of a U S. patent application. In any
event, an option of the Participant to be assigned title or
to acquire an exclusive or partially exclusive license in
any Subject Invention of a Government enployee under Article
XI'V above shall expire and becone voi dabl e by the DCE twel ve
nmonths after the DOE reports the invention to the
Parti ci pant.

ARTICLE XVI. COST OF INTELLECTUAL PROPERTY PROTECTION

Each Party shall be responsible for paynment of all costs relating
to copyright filing, US. and foreign patent application filing
and prosecution, and all costs relating to maintenance fees for
U.S. and foreign patents hereunder which are owned by that Party.

ARTICLE XVII1. REPORTS OF INVENTION USE

The Participant agrees to submt, upon request of DCE, a non-
proprietary witten report no nore frequently than annually on
its efforts to obtain commercial utilization of any Subject

| nvention to which the Participant holds title.

10



- MODEL -
ARTICLE XVIII. DOE MARCH-IN RIGHTS

For Subject Inventions nmade solely by the Participant and for
assignnments and excl usive licenses by the Governnment to the
Participant in Subject Inventions made in whole or in part by the
Governnment, the DOE shall retain the right to require the
Participant to grant a responsi bl e applicant a nonexcl usive,
partially exclusive, or exclusive license to use the invention in
any field of use , on terns that are reasonabl e under the
circunstances, or if the Participant fails to grant such a
license, to grant the license itself. DOE may exercise this
right only in exceptional circunstances and only if DOE

determ nes that (1) the action is necessary to neet health or
safety needs that are not reasonably satisfied by the
Participant; (2) the action is necessary to neet the requirenents
for public use specified by Federal regulations and such

requi renents are not reasonably satisfied by the Participant; or
(3) the Participant has failed to conply with the provisions of
Article Xl X of this CRADA

ARTICLE XIX. U.S. COMPETITIVENESS

The Parties agree that a purpose of this CRADA is to provide
substantial benefit to the U S. econony.

I n exchange for the Benefits received under this CRADA, the
Parties therefore agree to the foll ow ng:

A. Products enbodying Intellectual Property devel oped under
this CRADA shall be substantially manufactured in the
United States; and

B. Processes, services, and inprovenents thereof which are
covered by Intellectual Property devel oped under this
CRADA shall be incorporated into the Participant's
manufacturing facilities in the United States either
prior to or sinultaneously with inplenmentation outside
the United States. Such processes, services, and
i nprovenents, when inplenented outside the U S., shal
not result in reduction of the use of the sane
processes, services, or inprovenents in the United
St at es.

11
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ARTICLE XX. ASSIGNMENT OF PERSONNEL

A It is contenplated that each Party may assi gn personnel
to the other Party's facility to participate in or
observe the research to be performed under this CRADA
Such personnel shall not during the period of such
assi gnnents be consi dered enpl oyees of the host Party
for any purposes, including but not limted to any
requirenents to provide workers’ conpensation, liability
i nsurance coverage, paynent of salary or other benefits,
or withhol ding of taxes.

B. Notw thstanding the foregoing, the host Party shall have
the right to exercise routine adm nistrative and
techni cal oversight of the occupational activities of
such personnel during the assignnent period and shal
have the right to approve the assignnent of personnel or
request their renoval. The assigning Party’s enpl oyees
and agents shall observe the working hours, security and
safety rules, and holiday schedul e of the host Party
whil e working on the host Party’ s prem ses.

C. Unless otherw se agreed to by the Parties, the assigning
Party shall bear any and all costs and expenses with
regard to its personnel assigned to the host Party's
facilities under this CRADA. The host Party shall bear
facility costs of such assignnents.

ARTICLE XX1. FORCE MAJEURE

No failure or om ssion by Participant or the Government in the
performance of any obligation under this CRADA shall be deened a
breach of this CRADA or create any liability if the sane shal
arise fromany cause or causes beyond the control of the
Governnent or Participant as the case may be, including but not
limted to the followng: acts of God; acts or om ssions of any
government or agency thereof; conpliance with requests,
recomendati ons, rules, regul ations, or orders of any
governnmental authority or any office, departnent, agency, or
instrunmentality thereof; fire; storm flood; earthquake;
accident; acts of the public eneny; war; rebellion; insurrection;
riot; sabotage; invasion; quarantine; restriction; transportation
enbargoes; or failures or delays in transportation.
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ARTICLE XX11. ASSIGNMENT

Any right acquired or assuned by the Participant pursuant to this
CRADA is personal to it and may not be assigned or |icensed
wi thout the prior witten approval of the DCE

ARTICLE XX111. TERMINATION

Participation by FETC in this CRADA is subject to the
availability of appropriated funds. This CRADA may be term nated
by either Party upon 30 days witten notice to the other. 1In the
event of termnation by either Party, each Party shall be
responsi ble for its share of the costs incurred through the
effective date of termnation as well as its share of the costs
incurred after the effective date of term nation and which are
related to the termination. Any confidentiality obligations of

t he CRADA shall survive any term nation of this CRADA except
under the conditions provided for in Article | X D.

ARTICLE XX1V. RECORDS AND ACCOUNTING FOR GOVERNMENT PROPERTY

The Participant shall maintain records of receipts, expenditures
and the disposition of all Governnment property in its custody
related to the CRADA. Such records shall be subject to

Gover nment i nspecti on.

ARTICLE XXV. PUBLICITY/USE OF NAME ENDORSEMENT

Nei t her Party shall use the nane of the other on any product,
process, or service which is directly or indirectly related to
either this CRADA or any patent, license or assignnment which

i npl enments this CRADA wi thout the prior approval of the other;

nor shall either Party represent that the other, by entering into
this CRADA, directly or indirectly endorses any product, process
or service provided, or to be provided, arising fromthe work
done under this CRADA, by the Participant or their successors,
assi gnees, or |icensees.

ARTICLE XXVI. DISPUTES

The Parties will attenpt to resolve any differences between them
that nay arise during the course of this CRADA. In the event

13
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that a di spute cannot be resol ved between the Parties, the matter
Wil be referred to the DOE's Board of Contract Appeals. The
Board has established an Alternate D sputes Resolution (ADR)
procedure which will be the first approach used in an attenpt to
resol ve the dispute. Upon failure of the ADR process, the matter
w Il be adjudicated by the Board using its regular contracts

di sputes procedure. In any event, this disputes process wll not
prevent either Party fromtermnating this CRADA in whole or in
part under Article XXII1 of this CRADA

The construction, validity, performance, and effect of this
agreenent for all purposes shall be governed by the | aws
applicable to the Governnent of the United States.

ARTICLE XXVII. NOTICES

A. Any conmmuni cations required by this CRADA shall be
deened nade if mailed by postage prepaid first class
U S. Ml addressed to the Party to receive the
comuni cation as of the day of receipt of such
communi cation by the addressee or on the date given if
by verified facsimle. Address changes shall be given
in accordance with this Article and shall be effective
thereafter. All such comrunications, to be considered
effective, shall include this CRADA Nunber.

B. The points of contact for the Parties are as foll ows:

FETC

Techni cal Contact: Adm ni strative Contact:
[TBD] [TBD]

\%S3 \%S3

Depart ment of Energy Depart ment of Energy
[ADDRESS]] [ADDRESS]]

Phone [ TBD] Phone [ TBD]

FAX [ TBD| FAX [ TBD]

E-mail: ------ @-ETC. DCE. GOV E-mail:----@ETC DOE. GOV

Parti ci pant
Techni cal Cont act:
[PARTICIPANT TO PROVIDE]
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ARTICLE XXVII11. ENTIRE CRADA AND MODIFICATIONS

A. It is expressly understood and agreed that this CRADA
with its Attachnents A through ?? contains the entire
agreenent between the Parties and that any other
representations or agreenments relating hereto have been
merged into this docunent and are thus superseded in
totality by this CRADA

B. Any agreenent to change any terns or conditions of this
CRADA or the Attachnents shall be valid only if the
change is made in witing, executed by the Partici pant
and the Laboratory Director.

FOR PARTI Cl PANT: FOR DOE

BY BY

NAME Rita A Bajura
TI TLE Director, FETC
DATE DATE
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ATTACHMENT A

PROPERTY TO BE USED I N CRADA NO. 97-F--

PARTI Cl PANT -

[ TO BE PROVIDED BY THE PARTICIPANT]

FETC -

[TO BE PROVIDED BY FETC]
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ATTACHMENT B

PROPRI ETARY | NFORVATI ON

[TO BE COMPLETED BY THE PARTICIPANT 1F APPROPRIATE]
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